
AGREEMENT

This Agreement is entered into between MBNA AMERICA BANK, N.A. a national

banking association having its principal place of business in Newark, Delaware

(hereinafter referred to as "MBNA America"), and MONTANA STATE UNIVERSITY

ALUMNI ASSOCIATION, a non-profit organization, having its principal place of

business in Bozeman, Montana (hereinafter referred to as. "MSU") for themselves,

their successors and assigns.

1. DEFINMONS

When used in this Agreement,

(a) "Agreement" means this Agreement and Schedules A and B.

(b) "Anniversary Date" means June 15, 1998, or the final day of the term of any

extension of this Agreement, whichever occurs later.

(c) "Financial Services" includes but is not limited to credit card programs,

revolving loan programs, general bank card services, travel and entertainment card

services, and deposit services.

(d) "Customer" means any Member who is a participant in the Program.
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(e) "Mailing Lists" means updated and current lists, magnetic tapes, and/or labels

(in a format designated by MBNA America), containing names, postal addresses and

telephone numbers of Members segmented by zip codes or reasonably selected

membership characteristics.

"Member" means members of MSU plus other participants mutually agreed to by

MSU and MBNA America.

(g) "Programn means those programs and services of the Financial Services MBNA

America agrees to offer from time to time to the Members.

(h) "Trademarks" means any logo, servicemark, tradedress, tradename, or trademark

presently used or acquired by MSU during the term of this Agreement.

2. AGREEMENT TO PROVIDE SERVICE

In accordance with the terms and conditions of this Agreement, MBNA America

agrees to offer the Program to the Members, and to directly compensate MSU with

Royalties generated thereby, and MSU agrees to exclusively endorse the Program

and provide MBNA America with information, licenses and general assistance for

solicitation and administration of the existing and new financial services to

Members.
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3. RIGHTS AND RESPONSIBILITIES OF MS

(a) MSU agrees that during the term of this Agreement and any extension, it does

and will continue to endorse the Program exclusively and will not sponsor,

advertise, aid or develop any Financial Services of any organization other than

MBNA America. MSU Vill not license its Trademarks, nor sell, rent or otherwise

make available its Mailing Usts or information about its current or potential

Members in relation to or for promoting any other Financial Services. MSU further

agrees that during the term of this Agreement, no MSU publication shall carry

advertisements for any other Financial Services.

(b) MSU authorizes MBNA America to solicit its Members by mail, advertisements

and/or telephone for participation in the Program.

(c) MSU shall have the right of prior approval of all Program advertising and

solicitation materials to be used by MBNA America which contain either MSU's

Trademark or the endorsement of MSU which approval shall not be unreasonably

withheld or delayed.

(d) MSU shall provide MBNA America with current and updated Mailing Lists free

of charge. In the event there is a cost to MBNA America for an initial mailing list

or an update to that list, the cost shall be deducted from the Royalties earned by

MSU.
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(e) MSU shall not provide any information to or otherwise communicate with

Members or potential Members about the Program without MBNA America's prior

written approval, except for current advertising and solicitation materials provided

by M BNA America to MSU.

(f)i MSU warrants and represents that it has the right and power to license the

Trademarks to MBNA America for use as contemplated by this Agreement. MSU

hereby grants MBNA America a limited, non-exclusive license to use its Trademarks

solely in conjunction with the Program, including the promotion thereof. This

license shall be transferred upon assignment of this Agreement. This license shall

remain in effect for the duration of this Agreement and shall apply to the

Trademarks of any successor corporation or organization as well as any Trademarks

used or acquired by MSU during the term of this Agreement. Nothing stated in

this Agreement prohibits MSU from granting to other persons a license to use the

Trademarks in conjunction with the providing of any other service or product,

except for any Financial Services.

(g) MSU shall provide MBNA America with a subscription without charge to any

and all MSU publications.

4. RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

(a) MBNA America shall design, develop and administer the Program for the

Members.

03312 4
050393/cmb



(b) IVIBNA America shall design all advertising, solicitation and promotional

materials with regard to the Program. MBNA America reserves the right of prior

approval of all advertising and solicitation materials concerning or related to the

Program.

(c) IVIBNA America shall bear all costs of producing and mailing materials for the

Program.

(d) IVIBNA America shall make all credit decisions and shall bear all credit risks

with respect to an individual Customer's or Member's accounts independent of MSU.

(e) IVIBNA America shall use the Mailing Lists consistent with this Agreement, and

shall not permit those entities handling the Mailing Lists to use them for any other

purpose. MBNA America shall have the right to designate persons on the Mailing

Lists to whom promotional material may not be sent including, without limitation,

based on appropriateness of product offered, Members who have been denied credit

from previous mailings, who reside in a foreign country or reside in states where

credit card solicitations are prohibited by law or subject to prohibitive legal or

logistic conditions. The Mailing Lists are and shall remain the sole property of

IVISUI. However, MBNA America may maintain separately all information which it

obtains as a result of an account relationship or an application for an account

relationship. This information becomes a part of MBNA America's own files which

shall not be subject to this Agreement and will not imply or suggest an

endorsement by MSU.
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(f) MBNA shall use its best efforts to market and otherwise promote the program

to maximize the program's success and revenue to MSUAA. MSUAA will work with

MBNA to maximize the marketing of the program and make MBNA aware of every

opportunity to maximize the success of the program.

5. ROYALTIE

During the term of this Agreement, MBNA America shall pay to MSU all Royalties

set forth in Schedules A and B, attached and incorporated herein. MSU shall

submit a completed IRS W-9 form immediately following execution of this

Agreement. Royalties will not be paid without a completed IRS W-9 form.

6. GROSS INDEMNIFICATIO

MSU and MBNA America each will indemnify and hold harmless the other party, its

directors, officers, agents, employees, parent, subsidiaries, affiliates, successors and

assigns from and against any and all liability, causes of action, claims, and the

reasonable and actual costs incurred in connection therewith, which result from the

breach of this Agreement by MSU or MBNA, respectively as the case may be, or its

directors, officers or employees. This provision includes the Trademark license

granted herein. Each party shall notify the other party in writing (in the manner

provided for in this Agreement) of notice of any claims or complaints that may

result in the indemnification by the other party.
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7. RATES AND BENEF

MBNAAmeCica reserves the right to make periodic adjustments to the terms and

features of the MBNA America Program. MBNA America shall inform MSU prior to

such an adjustment. In the event the change increases the fees or finance charges

to be paid by the Customer, MBNA America shall, as required by Delaware and

applicable federal law, give each Customer the opportunity to reject the change and

pay the existing balance under the prior terms, in accordance with Delaware and

applicable federal law.

B. CONFIDENTIAUTY OF AGREEMENT

MBNA America and MSU expressly agree that the terms of this Agreement shall

remain confidential as of the issue date of the proposal and will not be disclosed to

the general public or any third person, except by mutual written consent

(assignment of this Agreement shall not be a violation of this provision).

However, MBNA America and MSU shall be permitted to disclose such terms to their

accountants, legal, financial and marketing advisors as are necessary for the

performance of their respective duties, or as required by law, provided that said

advisors agree to be bound by the provisions of this Section 8.

9. TERM OF AGREEME

(a) The initial term of this Agreement will be for a five (5) year period beginning

June 15, 1993 until June 15, 1998. This Agreement will be automatically extended

on the Anniversary Date or any extension thereof for successive two-year periods
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unless any party gives written notice at least ninety (90) (but not more than one

hundred and eighty (180) days prior to the Anniversary Date, as it may be

extended, to the other party of its intention not to renew.

(b) Schedules A and Bare accurate as of June 15,1993, and MBNA America shall

not adjust the rate provisions of this Schedule A for ninety (90) days from such

date.

(c) MBNA America shall have the right to prior review and approval of any notice

in connection with, relating or referring to the termination of this Agreement

communicated by MSU to the Members. Upon termination or expiration of this

Agreement, MSU shall not take action with MBNA America, or any other person to

cause the removal of MSLVs identification or Trademarks from the credit devices or

records of any Customer prior to the expiration of the Customer's credit device.

10. STATE LAW GOVERNINGAGREEMEN

This Agreement :hall be governed by and subject to the laws of the State of

Delaware and shall be deemed for all purposes to be made and fully performed in

Delaware.

11. TERMINATIO

(a) In the event of any material breach or default of this Agreement by MBNA

America or MSU, the other party if affected by this breach may, in its sole

discretion, cancel this Agreement by giving sixty (60) days written notice to the
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defautting party, provided that the defaulting party has been given a reasonable

opportunity to cure the breach or default.

(b) If either MBNA America or MSU becomes insolvent in that its liabilities exceed

its assets, is adjudicated insolvent, takes advantage of or is subject to any

insolvency proceeding, makes an assignment for the benefit of creditors or is

subject to receivership, conservatorship or liquidation this Agreement shall

immediately terminate. Any license granted or Mailing Lists provided under this

Agreement shall not constitute assets or property in such proceeding which may be

assigned or which may accrue to any trustee, receiver, creditor, or to any court or

creditor appointed committee or receiver.

(c) Upon expiration or termination of this Agreement, MBNA America shall, in a

manner consistent with Section 9(c) of this Agreement, immediately cease to use the

Trademarks. MBNA America agrees that upon such expiration or termination it will

not claim any right, title, or interest in or to the Trademarks.

12. MISCELLANEOU

(a) This Agreement cannot be amended except by written agreement signed by the

authorized officers of all parties hereto.

(b) The obligations in Sections 6, 8 and 9(c) shall survive any termination or

expiration of this Agreement.
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(c) The waiver or failure of any party to exercise any rights under this Agreement

shall not be deemed a waiver of any right or any future rights.

(d) The section captions are inserted only for convenience and are in no way to

be construed as part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or

unenforceable by any court or governmental agency of competent jurisdiction, such

invalidity or unenforceability shall not affect the remainder of this Agreement

which shall survive and be construed as if such invalid or unenforceable part had

not been contained herein.

(f)I All notices relating to this Agreement shall bo in writing and shall be deemed

received upon actual receipt of overnight courier delivery, registered or certified

mail, postage prepaid, return receipt requested by:

Cl) If to MSU:

MONTANA STATE UNIIVERSITY ALUMNI ASSOCIATION

Foundation and Alumni Center

Bozeman, Montana 59717

ATTENTION: Jaynee Drange Groseth

Executive Director
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(il) If to MBNA America:

MBNA AMERICA BANK, N.A.

400 Christiana Road

Newark, Delaware 19713

ATTENTION: Mr. William P. Morrison

Executive Vice President

Any party may change the address to which communications are to be sent by

giving notice of such change of address.

(g) This Agreement contains the entire agreement of the parties with respect to

the matters covered and no other or prior promises, negotiations or discussions, oral

or written, made by either party or its employees, officers or agents shall be valid

and binding.

(h) It is agreed and understood that MBNA America, and MSU are not agents,

representatives or employees of each other.

(i) Nothing expressed or implied in this Agreement is intended or shall be

construed to confer upon or give any person other than MSU, and MBNA America,

their successors and assigns, any rights or remedies under or by reason of this

Agreement. Notwithstanding anything else in this Agreement to the contrary, this

Agreement and any or all rights hereunder shall be assignable or transferrable by

MBNA America. If such assignment results in a material decrease of service level

or product offerings then MSUAA shall have right to terminate the Agreement with

sixty (60) days notice to the assignee. A transfer shall be deemed to include any
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merger or consolidation of MBNA America into any entity and/or any transfer of all

or substantially all of the assets of MBNA America to any other entity.
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IN WITNESS WHEREOF, the parties hereto by their authorized representatives have

set their hands on the dates indicated below and warranted that they are authorized

repiresentatives.

MONTANA STATE UNIVERSITY ALUMNI ASSOCIATIO

Z"I 1,

Dated this day By:

Of 1993

Title:

MBNA AMERICA BANK, N.A

Datedthis -'--Lday By:
r

1993

Title-EXECUTIVE VICE PRESIDENT
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SCHEDULE

1. TERMS AND FEATUR

Subject to MBNA America's right to vary the terms and features of the
program, and to the terms and conditions entered into between MBNA America

and each Customer.

A. Credit Card Accounts

0 There is NO Annual Fee for the first two (2) years for the
Members.

o The Annual Fee, when applied, is:
$40.00 Gold Credit Card Account;
$20.00 Preferred Credit Card Account;

o The current Annual Percentage Rate for Alumni Members of MSU
will be a fixed rate of 16.9%, or a variable rate of prime rate plus
8.9%, which is currently 14.9%. The prime rate will be the highest
U.S. prime rate as published in the Money Rates Section of The Wal
Street Journal. A Customer's rate may also vary depending on the
payment history of the Customer and will be determined on a
quarterly basis. The terms referenced above will be subject in all
respects to the terms set forth in the Credit Card Agreement
entered into between MBNA America and each such Customer, as the
same may be amended from time to time.

o The current Annual Percentage Rate for Student Members of MSU is

17.9%.

B. GoldReserve Accounts

o There is No Annual Fee for the first six months for the Members.
0 The Annual Fee the second six months, when applied, is $7.50.
0 Thereafter the Annual Fee, when applied, is $15.00.
o The current Annual Percentage Rate is 16.9%.

Customers will be offered opportunities to select credit insurance as a benefit
under the Program.

III. ROYALTY ARRANGEME

During the term of this Agreement, or any extension thereof, MBNA America will

pay MSU a Royalty calculated according to the following schedule, for those
accounts with active charging privileges:

A. CREDIT CARD ACCOU

0 $1.00 for every new Credit Card Account opened by a Member of MSU which
remains open for at least ninety (90) days.

0 $6.00 each year a Gold Credit Card Account is renewed by an Alumni Member
of MSU, and an Annual Fee is paid by Customer.
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o $3.00 each year a Preferred Credit Card Account is renewed by an Alumni or
Student Member of MSU, and an Annual Fee is paid by Customer.

o $0.15 per retail transaction made by Student Members of MSU (net refunds and
returns).

0 .50 of 1% of all retail purchase transactions made by Alumni Members of MSU
(net refunds and returns).

o $15.00 for every Gold Credit Card Account opened by MSU, not generated by
MBNA America marketing programs, but through internal programs sponsored
and funded by MSU. This is a one time payment, per account opened, net of
any marketing costs paid by MBNA America such as providing art work,
printing, etc. Any marketing materials developed by MSU must be approved in
writing by MBNA America prior to distribution.

o $10.00 for every Preferred Credit Card Account opened by MSU, not generated
by MBNA America marketing programs, but through internal programs
sponsored and funded by MSU. This is a one time payment, per account
opened, net of any marketing costs paid by MBNA America such as providing
art work, printing, etc. Any marketing materials developed by MSU must be
approved in writing by MBNA America prior to distribution.

0 Upon implementation of program marketing, MBNA America agrees to make a
one-time payment to MSU of $50,000 (fifty thousand dollars) as an advance on
future royalties, as outlined above, provided MSU allows for the full
implementation of program marketing (direct mail, telemarketing, direct
promotions).

Except where otherwise provided, payment for the above sections shall be made
approximately 45 days after the end of each calendar quarter.

B. GOLD RESERVE REVOLVING LOAN ACCOUNTS
(OFFERED TO ALUMNI MEMBERS ONLY)

1 . $0.50 for each Gold Reserve Account opened during each calendar year, as
determined in each calendar quarter. This will be paid within 45 days of each
quarter end.

2. 0.25% of the average of the 12 month-end outstanding balances in the calendar
year for each Gold Reserve Account with active charging privileges. This
amount will be paid annually within 60 days of the calendar year end.

3. $2.00 for each Gold Reserve Account renewed, for each year that such account
is renewed, applicable Annual Fee is paid and active charging privileges are in
force. This amount will be paid approximately 45 days after the close of each
calendar quarter.
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SCHEDULEB

1. MONEY MARKET DEPOSIT ACCOUNT ('MMDAJ

(a) Interest rates shall be adjusted weekly based on the Donoghue Taxable
Money Fund Average ("DIVIF") seven-day yield.

(b) Customers receive a separate "Rate Advantages" above the DMF for
balances between $15,000 and $49,999; and for balances $50,000 and over;
balances below $2,500 earn the lesser of DMF minus .25% or 5.25% per
annum; balances between $2,500 and $14,999 earn the actual DMF.

(c) Customers may write up to three (3) checks peF statement cycle.

(d) Customers shall receive personalized checks free of charge (no charge for
reorder and no minimum amount required per check).

H. GOILDCERTIFICATE CERTIFICATE OF DEPOSIT ("W"

(a) The interest rate for the stated term of the CD is guaranteed to stay the
same.

(b) Interest will be credited to the certificate's principal which may be
withdrawn by the Customer on a periodic basis.

(c) There will be penalties assessed for early withdrawal according to the
terms of the CD.

(d) Cystomers will be notified in writing prior to maturity so that a timely
reinvestment decision may be made.

Ill. MMDA AND CID

(a) All eligible deposits will be insured consistent with FDIC regulations
(currently insured to $100,000 per depositor);

(b) Interest will be credited from the day MBNA America receives a deposit
(assuming a valid tax identification number has been provided and funds
are subsequently collected) and such interest will be compounded daily;

(c) A minimum deposit of at least $2,500 is required to establish each
account.

(d) MBNA America will wire transfer funds on behalf of a Customer if the
Customer has pre-authorized instructions on file with MBNA America.
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IV. ROYALTIE

(a) Ten one-hundredths of one percent (0.10%) on an annualized basis,
computed monthly (periodic rate of 0.008333%) of average MMDA deposits
of MSU Members obtained by MBNA America pursuant to the Program.

(b) Five one-hundredths of one percent (0.05%) on an annualized basis,
computed monthly (periodic rate of 0.0041679%) of the average CD deposits
of MSU Members obtained by MBNA America pursuant to the Program.

(c) MBNA America shall not be required to pay any compensation with
respect to deposits under the Program if the license for the Program is
terminated.

Except where otherwise provided, payment for the above sections shall be made
approximately 45 days after the end of each calendar quarter.
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ADDENDUM

THIS ADDENDUM (the "Addendum") is entered into as of the _ day of . 199 by and between

MONTANA STATE UNIVERSITY ALUMNI ASSOCIATION ("MSUAA") and MBNA AMERICA BANK, N.A.

C'MBNA America"), for themselves and their respective successors and assigns.

WHEREAS, MSUAA and MBNA America, individually and in its capacity as assignee of any and all of Trans National's

rights under the Agreement, are parties to an affinity agreement, as the same may have been amended (the "Agreement"),

wherein MBNA America provides certain financial services to certain persons included in certain lists provided to MBNA

America by or on behalf of MSUAA; and

WHEREAS, MSUAA and MBNA America mutually desire to amend the Agreement to modify the renewal compensation

language;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, MSUAA and MBNA

America agree as follows:

1. Effective as of January 1, 1995, the terms of the renewal compensation for Credit Card Accounts that are found in the

Agreement are hereby arnended to read in their entirety as follows:

$3.00 (three dollars) for each Standard Credit Card Account for which the annual fee is paid by the Customer. if no

annual fee is assessed by MBNA America (other than as a result of a courtesy waiver by MBNA America), then such

royalty will be paid for each Credit Card Account which: 1) has a balance greater than zero as of the last business day

of every twelfth month after the opening of that Credit Card Account; and 2) has had active charging privileges for

each of the preceding twelve months.

$6.00 (six dollars) for each Gold Credit Card Account for which the annual fee is paid by the Customer. If no annual

fee is assessed by MBNA America (other than as a result of a courtesy waiver by MBNA America), then such royalty

will be paid for each Credit Card Account which: 1) has a balance greater than zero as of the last business day of

every twelfth month after the opening of that Credit Card Account; and 2) has had active charging privileges for each

of the preceding twelve months.

2. Except as amended by this Addendum, all of the terms, conditions and covenants of the Agreement are valid, shall

remain in full force and effect, and are hereby ratified and confirmed. Any inconsistencies between this Addendum and

the Agreement shall be governed by this Addendum.

3. This Addendum may be executed in any number of counterparts, each of which shall be considered an original, and all

of which shall be deemed one and the same instrument. The Agreement, as amended by this Addendum, contains the

entire agreement of the parties with respect to the matters covered and no other or prior promises, negotiations or

discussions, oral or written, made by any part or its employees, officers or agents shall be valid or binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum as of the date first above

written, and such party and its representative warrant that such representative is duly authorized to execute and deliver this

Addendum for and on behalf of such party.

MONTANA STATE UNIVERSITY ALUMNI ASSOCIATION

By:

Name: %t14 ae

Title:

AMERICA BANK, N.A.

By:

Name:

Title:
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RENEWAL ADDENDUM

K
S ADDENDUM (the "AWenduml') is entered into as of the _ day of

1997 (the "Effective Date% by and between MONTANA STATE
UNTVFRSrrY ALUMNI ASSOCIATION C-MSUAX) and NONA AMERTCA BANK,
NA. ("MBNA America"), for themselves and their respective successors and assigns.

WHEREAS, MSUAA and NBNA America are parties to an affinity agreement last
dated June 22, 1993, as the same may have been amended by an addendum that was effective
January 1, 1995 ( collectively the "Agreement"), wherein NBNA America provides certain
financial services to certain persons included in certain lists provided to NBNA America by
or on behalf of MSUAA; and

VMEREAS, MSUAA and MBNA America mutually desire to amend the Agreement
to extend the term of the Agreement and to modify the terms and features of the Program;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained herein, MSUAA and WNA America agree as follows:

1 . The above recitals are incorporated herein and deemed a part of this Addendum.

2. "Credit Card Account"weans a credit card account opened by a Member in response
to marketing efforts made pursuant to the Program. A "Plus Miles Credit Card Account" is a
Credit Card Account for which the card enhancement currently Imown as "Plus Miles" has
becn offered by MIBNA America and remains accepted by a Member or Customer. "Alumni
Credit Card Accounf 'is a Credit Card Account where the primary applicant is an Alumm
Customer. A "Student Credit Card Account" is a Credit Card Account where the primary
applicant is a Student Customer.

3. "Customer" mean any Member who is a participant in the Program.

(i) "Student Customer"means a Customer who is identified by MSUAA or the
Customer as an undergraduate or graduate student of Montana State
University.

(ii) "Alumni Customer" means a Customer who is not a Student Customer.

4. The initial term of the Agreement as amended by this Addendum will begin on the
Effective Date and end on March 21, 2002. This Agreement will automatically extend at the
end of the initial term or any renewal term for successive two-year periods, unless either
party gives written notice of its intention not to renew at least ninety (90) days, but not more
than one hundred eighty (180) days, prior to the last date of such term or renewal term, as
applicable.

S.. GROUP WCERMM PRO
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(a) "CrouP Incentive Program " Or "GIP" means any marketing or other program
whereby MSUAA conducts solicitation efforts for the Program, and the parties mutually
agree that such marketing Or other prop-am shall constitute a GIP.

(b) "GIP Account" means a Credit Card Account opened by a Member pursuant to a GIP
in which MSUAA complies with the GIP provisions of this Agreement.

(c) MBNA America shall design all advertising, solicitation and promotional material
with regard to the Program, except with respect to those materials designed by MSUAA
pursuant to any GIP. In that regard, MSUAA shall give MBNA AmeTica sixty (60) days
prior notice of its desire to engage in marketing efforts regarding the Program itself,
specifying that accounts generated from such cfforts will entitle MSUAA to the Royalty
specified in Schedule B, subject to the other terms and conditions of this Agreement

(d) All marketing materials generated as a result of such GIP programs shall be coded by
MSUAA for tracking purposes. Marketing materials or telemarketing inquiries from
Members which, in either case, do not contain or reference stich coding shall not be
consideted eligible for any of the GIP Royalty as set forth in Schedule B.

(e) In addition to all other rights it may have under this Agreement, MBNA America
shall have the right of prior approval of all advertising and solicitation materials distributed
by MSUAA pursuant to any GIP. Further, MENA America shall have find approval ofthe
scope. timing and content of any CIP.

(f) All costs incurred by MBNA America in producing and mailing materials created
pursuant to any GIP or of supporting the marketing efforts of MSUAA pursuant to any GIP
shall be deducted from any or all Royalty payments due MSUAA under this Agreement.

(g) MSUAA shall comply with MBNA Aniericaes instructions and all applicable laws,
including, without limitation, the Truth in Lending Act and the Equal Credit Opportunity
Act, with regard to any GIP.

6. Schedule A of the Agreement is hereby replaced in its entirety with Schedule A which
is attached hereto and incorporated by reference.

7. Schedulc B of the Agreement is hereby replaced in its entirety with Schedule B which
is attached hereto and incorporated by reference.

8. Except as amended by this Addendum, all of the terms, conditions and covenants of
the Agreement are valid, shall remain in full fo= and c5ect, and are hereby ratified and
confumed. Any inconsistencies between this Addendum and the Agreement shall be
governed by this Addendum Notwithstanding anything to the contrary in the Ag=mcnt, the
Agreement, as amended by this Addendum, shall be governed by and subj eat to the laws of
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the State of Delaware (without regard to its conflict of laws provisions) and shall be deemed
for all purposes to be made and fally performed in Delaware.

9. This Addendum may be executed in any number of counterparts, each of which shall
be considered an original, and all of which shall be deemed one and the same instrument
The Aveenient, as amended by this Addendum, contains the entire agreement of the parties
with respect to the matters covered and no other or prior promises, negotiations or
discussions, oral or written, made by any party or its employees, officers or agents shall be
valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this
Addendum as of the date first above written, and such party and its representative warrant
that such representative is duly authorized to execute and deliver this Addendum for and on
behalf of such party.

MONTANA STATE UNWERSITY MBNA AMERICA BANK, N.A.
ALUMNI ASSOCIATION

By: Q t Z& aa4m/Z/ By:
1

am ofe A V - Name: HOWARD Q WALLACE
SENIOR EXEMIN

Title: Ak, Title: VICE PRESIDEW
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SCEED11LE A

TERMS AND FEATURES

Subject to (i) MBNA America!s right to vary ffic Program and its terms and features, and (h)
the-applicable agreement entered into between mBNA America and each custo

A. CREDIT CARD ACCOUNTS

I . There is NO annual fm

2. For Alumni Customers, the current annual percentage rate will be. a variable
rate of prime plus (i) 7.4% for Platinum Plus Credit Card Accounts; and (ii)
7.9% for Gold and Standard Credit Card Accounts. For variable rate
accounts, there may be an additional margin applied on account of the Alumni
Customees delinquency.

I For Student Customers, the current annual percentage rate will be a variable
rate of prime plus 8.9%. For variable rate accounts, there may be an
additional margin applied on account of the Student Customes delinquency.

4. Customers may be offered opportunities to select credit insurance as a benefit
under the Program.

5. There is a $35.00 CDiirty-Five Dollar) Yearly Enrollment Charge for the optional
Plus Miles enhancement,

B, GOLD RESERVE ACCOUNTS

"Gold Reserve Account" means a GoldReserveQD (as such service mark may be cbaRged by
MBNA America, in its sole discretion, from time to time) revolving loan account opened by
a Member in response to marketing efforts made pursuant to the Program.

I . There is NO annual fee for the first six months.

2. The annual fee for the second six (6) months, when applied, is $10,00.

3. Thereafter the annual fee, when applied, is $20.00,

4. The current annual percentage rate is 1&9%.

C. GOLD OPTION ACCOAMS
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"Gold Option Account" mews a ryoldOptionSM (as such sm-vice mark may be changed by
MBNA America, in its sole discretion, from time to time) =volving loan account opened by a
Member in response to marketing efforts made pursuant to the Program.

I . There is NO annual fee.

2. The current annual percentage rate is 14,99%.
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SCHEDOza

ROYALTY ARRANGEMENT

1)uring the term Of this Agreement, MBNA America will pay MSUAA a Royalty calculated
as follows, for those accounts with active charging privileges- All Royalty payments due
hereunder are subject to adjustment by NBNA America for any prior overpayment of
Royalties by MBNA America:

A. CRFT)JJ CARD ACCOLTNTS

I $1 .00 (one dollar) for each new Credit Card Account opened, which remains
open for at least ninety (90) consecutive days.

2. $6.00 (six dollars) for each Alumni Platinum Pius or Gold Credit Card
Account for which the annual fee is paid by the Alumni Customer. If no
annual fee is assessed by UBNA America (other than as a result of a courtesy
waiver by NBNA America), then such royalty will be paid for each Alumni
Credit Card Account which; 1) has a balance greater than zero as of the last
business day of every twelfth mouth after the opening of that Alumni Credit
Card Account; and 2) has had active charging privileges for each of the
preceding twelve months.

3. $3.00 (three dollars) for each Alumni Standard Credit Card Account for which
the annual fee is paid by the Alumni Customer. If no annual fee is assessed by
MBNA America (other than as a result of a courtesy waiver by MBNA
America), then such royalty will be paid for each Alumni Credit Card Account
which. 1) has a balance greater than zero as of the last business day of every
twelfth month after the opening of that Alumni Credit Card Account; and 2)
has had active charging privileges for each of the preceding twelve months.

4. $3.00 (three dollars) for each Student Credit Card Account for which the
anuual fee is paid by the Student Customer. If no annual fee is assessed by
hMNA America (other than as a result of a courtesy waiver by UBNA
America), then such royalty will be paid for each Student Credit Card Account
which: 1) has a balance greater than zero as of the last business day of every
twelfth month after the opening of that Student Credit Card Account and 2)
has had active charging privileges for each of the preceding twelve months.

5. $17.00 (seventeen dollars) for each Alumni Plus Miles Credit Card Account
for which the annual fee is paid by the Alumni Customer. If no annual fee is
assessed by MBNA Arutaica (other than as a result of a courtesy waiver by
MBNA America), then such royalty will be paid tor each Alumni Credit Card
Account whicb-- 1) has a balance greater than =o as of the last business day
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of every twelfth month after the opening of the Alumni Credit Card Account;
and 2) has had active charging privileges for each of the preceding twelve
months.

6. 0.50% (one half of one percent) of all retail purchase transaction dollar
volume generated by Alumni Customers using an Alumni credit card
Account (excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transartions (e.g., the
purchase of wire transfers, money orders, bets, lottery tickets, or casino
gaming chips)).

7. $0.15 (fifteen cents) for each retail purchase transaction made by a Student
Customer using a Student Credit Card Account (excluding those transactions
that (1) relate to refunds, returns and/or unauthorized transactions, and/or (2)
are cash equivalent transactions (e.g., the purchase of wire transfers, money
orders, bets, lottery tickets, or casino gaming chips)).

13. GOLD RESERVE REMOLVNG LOAN ACCOI TNTS

1 . $0.50 (fifty cents) for each Gold Reserve Account opened, which remains
open for at least ninety (90) consecutive days.

2. 0.25% (twcnty-five one-hundredths, of one perccnt) of the average of an
month-end outstanding balances (excluding transactions that relate to credits
and unauthorized transactions) in the calendar year for each Gold Reserve
Aocount. This Royalty will be paid within sixty (60) days of the calendar year
end.

3. $2.00 (two dollars) for each applicable twelve (12) mouth period that a
Customer pays the annual fee on a Gold Reserve Account.

C. G01,12 QUION RUOLVING LOAN ACCOUNTS

1. $0.50 (fifty cents) for each Gold Option Account opened, which remains open
for at least ninety (90) consecutive days.

2. 0.25% (twenty-five orle-hundredtlis of one percmt) of the average of all
month-end outstanding balances (excluding transactions that relate to credits
and unauthorized transactions) in the calendar year fbr earh Gold Option
Account. This Royalty will be paid within sixty (60) days of the calendar year
end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that each
Gold Option Account remains open.
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D. DEPOrr Accmm

CD Deposits" means those deposits inthe certificate of deposit accounts Opened by
Members in response to marketing efforts made PUrSUaUt 10 the Program.

"MNDA Deposits" means those deposits in themoney market deposit accounts opened by
Members in response to marketing efforts made pursuant to the Progrm.

0. 10% (ten one-hundredths Of One Percent) Ott an annualized basis, computed
monthly (x- eriodic rate of 0-0083330%) of the average MMDA DeposiLs.

2. 0-05% (flvc O'e-hundrCdths Of One Percent) on an annualized basis, computed
monthly (Periodic rate of 0.0041670/) of the average CD Deposits,

E. ROYALIyADvANCE.

1 - VPoa comPlct'On Of the first Full Marketing Campaign (as defined herein) by MBNA
America, MFINA America shall pay to MSUAA the -rum of two hundred fAy thousand
dollars ($250,000) (the "Advance"), as an advance, against fture Royalties, subjed to the
Provisions set forth below. All Royalties accrued shall, in lieu of dircet payment to MSUAA,
be applied against the Advance until such Ume as the Advance is fully recouped. Any
Royalties accrued thereafter shall be paid to MSUAA as set forth in this Agreement,
Notwithstanding the fOregOin& MSUAA'hereby promises to pay UBNA America upon
demand an amount equal to the difference between the amount of the Advance and the total
amount of accrued Royalties credited by MEINA America against the Advance as of the date
Of such demand, in the event any of the conditions set forth in clauses (i) through (v) below
should occur:

(i) the Agreement is terminated prior to the end of the initial term as stated in this
Agreement as of the Effective Date;

(ii) XISUAA breaches any of its obligations under this Agreement;

(iii) MBNA Atnerica is prohibited or otherwise prevented fxom conducting at least
four (4) direct mail campaigns to the full updated Mailing List during e=h
consecutive twelve mouth period dining the term of the Agreement;

(iv) MENA America is prohibited or otherwise prevented from conducting at least
four (4) telemarketing campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement; and

(v) MEINA America is prolubited from conductrig on-campus promotion camp
(LZ, tabling and postering) at major events during each consecutive twelve month
period during the term of the Agreement.

l-\wQrfta[es\c0nft=tNm\msuw3.doc 8 Of 9 03/17/97 2:37 PM



FF4qIiMBHA COLLEGES/LINIVS. 1 302 4320414 19W 0 17 17:14 #463 P.12/12

2. A "Full Marketing campaign" consists of a direct mail campaign to the M updated
Mailing List and a telemarketing campaign using the full updated Mailing List.

F. ROYALTY GUARANTEE.

MSIUAA shaU be guaranteed to accrue Royalties (including without limitation the amount of
The Advance) equal to or greater than two hundred and fifly thousand dollars ($250,000) (the
"Guarantee Amounf) by the end of the full initial term of the Agreement, subject to the
provisions set forth in Section E, I -, (i-v) above. If on the last day of the fall initiai term of
this Agreement MSUAA has not accrued $250,000 in Royalties, NBNA America will pay
MSUAA an amount equal to the Guarantee Amount mini, the sum of all compensation
accrued by MSUAA dining the initial term of this Agreement and the amount of any
unrecouped Advance. Notwithstanding the foregoing, this Royalty Guarantee and any
obligation of MBNA America hereunder shall be expressly contingent upon the non-
occurrmce of any of the conditions set forth in Section E, I., (i-v) above.

0. UIP AC=TNTS

1. S15.00 (fiftcen dollars) for each Alumni Platinum Plus or Gold CTP Account
opened, which remains open for at least ninety (90) consecutive days and which is
utilized by the Customer for at least one purchase or cash advance which is not
subsequently rescinded, the subject of a charge back request, or otherwise disputed-
Such GIP Accounts will not quaW for any other opening-of-an-account Royalty

2. $10.00 for each Alumni Standard GIP Account opened, which remains open
for at least ninety (90) consecutive days and which is utilized by the Customer for at
least one purchase or cash advance which is not subsequently rescinded, the subject of
a charge back request, or otherwise disputed. Such GIF Accounts will not qualify for
any other opening-of-an-account Royalty.

3. $10.00 for each Student GIP Account opened, which remains open for at least
ninety (90) consecutive days and which is utilized by the Customer for at least one
purchase or cash advance which is not subsequently rescinded, the subject of a charge
back request, or otlierwisc disputed. Such GTP Accounts will not qualify for any
other opening-of an account Royalty.

H. ANVAL SCHOLARSFIEP

During each year that the Agreement is in effect, beginning with calendar year 1997, UBNA
America %hall pay MSUAA the tuition, up to a maximum of Five Thousand Dollars ($5,000)
per calendar year, of one (1) student who attends Montana State University. Selection of this
student will be solely determined by MSUAA.
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CUSTOMER LTST ADPFNDUI 4
TO UIX MONTANA STATE XINMRSUY ALUMNI AS OCIATION AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into this _74 day of 14, 1999 by and between
Montana State UnivQrsityAlumni Association ("MSUAA"), and MBNA Amakica Bafac. NA., CMBNA
America'% ibr themselves said thuir respective successors and assigns,

WHEREAS, MSUAA and M.BNA America, intlividuadly and in its capacity as assignee of any and all of
Trans National's rights under the Agreement, are parties to an affmit) agreement. as the same may have
been amended (the "Agreement"), whervin 10NA America provides cartalin financial services to certain
persons included in tortain lists provided to WNA America by or or L behalf of MSUAA; and

WI-IFAFAS, the parties wish. to provide for a Customer List (as dafin A bercin);

'NOW. THEREFORF, In consideration of the mutual covenants and eementg contained herein.
MSUAA and MONA Ameri .a agrec as follows:

I The above recitals are; incorporated bercin and d d a part of ThI5 Addendim.

2. Each year daring the term. of the Agmment (provid; d that notict: of a PMTY intention to
termination thu Agreement has not been given), MBNA America sha I upon the requeit of AA
provide a list of information (e.g., names and addresses) about Custoi nors as may be mutuall., agreed
upon by the parties (hereinafter the "Customer LlsV). When used in his Addendum, the tan -uCustomer
L!sV' includes auy whole or partial copies or compilations of a Cutnoi tier List in say form or oymedlurn,
any information derived solely ftom a Customer List, and all Customer Information, as beeci after
defined.

31 MSUAA sha]] mttim to MUNA America each Custoi er ust in the same fb .m as
receivcd by MSUAA within thirty (30) days of receipt of such Custai ier List. M8VAA amre s that it
.%hall: (1) immedlately destroy and purge from all its systems all infori iation within each Customer List to
the extent thatsuch Information in any way relates to MBNA Artistic 4 the Program or Credit Card
A4;countqt ("Customer information"); and (ii) return or destroy within :hirty (30) days all Customer
Information that Is in tangible form, including any and all full or pa copies. or reproductions thereof
in any medium whatsoerver, All c1cmuction of Customer Lists AM b done in strict 9("rdance with
MBNA Amcrlra s then current d4stmotion policy. -

4. Any Customer LLqt provided to MSUAA may contain "dummy" Inflonnation (eg.,
names, account information, ' addvessA etc-) so that unauthorized use of a Customer List may be
datcrmined. 'Mis infusinatlon will be un'known to MSOAA. A viofal ion of this Addcudwo Is I
conqlasivelYprovurt and the damages inamadbarcinaftcrEhall be decried owedwhentoIBNA America
establishes the following:

(a) that MBNA America placed "dummy" information on th i list (e.g., name(s), ace t

information, address(cs), etc.);
(b) that ilia "d4mmy"informatign received any mailinp which were sent or gener -doutside
the scope ofthe permitted use of the Customer Lisr and
(c) that Identical "dummy" information was not provided by, MBNA America or its ffiliatu to
any third party.

odrmm 11:26 V4
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5. All Customer Lists am (i) con Fidential 4Lnd proprfii v and (ii) 5balLr4main the sole j
property ofMBNA America. MSUAAexpTesslyacknowledgestUld peas that MSUAA has no propbrty
right or interest whatsoever in any Cwtomer List- MSUAA Shall ustomer ists in itrict and' I
nbsdluta confidence and shall not provide, trade, give away, barter, b nd, sand, sell or otherwisi; disclose
(collectively "transfee) any Cu5toiner List avid shall not make any c4 lpias Of 4 C48tOlVer List'of any type
whatsoever ancept as s.Vrossly approved in a separate wrWrig by MI INA America- At all ti as MSUAA
shall keep in confidance and trust all Cummer List$. MSUAA furth or agrees that it shall not transfer any
CuRtomor List to any other orgaini7ation or individual under any circi mstaticus, sad TVISUA I specifically
but net by way of ]imitation agrees that no subcontractors andtor affi iatcs shall be tra nsfarred any -Customer Lin unless agreed to in writing by MONA America prior t i any such transfer. (Tbls paragrap
wou 14 PV ans of example, only. transferring any list of AArritriclicariihold6rsto any

,financial institution during the toriv of the Agreement or after the tar ninatloo Qf1he.6A!L111jnt)

6. M.SUAA shall liave no authority to use the Custorrici List for any purpcis4 no expressly
permitted by MONA Arrierica in a separate writing. MSUAA shall c 5mp)y with any reasonA 40 request

of M13NA America with riospect to security precautions to maintain t te security of the Cuatoj ier List.

MSUAA agrees to secure and safeguard the Customer List in strict accordance with the roqu6ement3 of

this Sw6on sad MBNA AmericAls instructions, as communicated by MBNA America to MSL7AA from

time to time. VESUAA shall only permit access to the Customer List to those employees, volunmicrs,

qvoftts and/or representatives of MSVAA who need such access fair., their duties for MSTJAA. In

VicW of the confidential nature of the Cosiomer List, MSUAA w0mH that MSUAA and all its

employees, volunteers, agurqs and/or representatives who work with uty Customer List shall be made

aware ofthe obligations contained in this Section nad shaN be under arict legal obligEttlon not to copy any

Costomisr Listi, transfor any Customer List or mako my other use of E ny Customer List other than as

6 peziflcally approved by this Section.

7. Because the natum- of Oic Customer List makes an eN aluation of damages after a violatTon

of this Addendum impossiblu, then in the: event that any customer D it is handlod or osed in a fashion

that violate ' s this Addendum by MSUAA or its emplayincii, voltmte",,, agents, and/or representatives, I

MBNA America will be entitW to damages of twenty dollars ($20.0)) for each use of each category 6f

infdrmation (e.g., nami*, addlesses, eic-) used in vicibition of this Ad Icndum,,with the amoui t of

damages not to excocd orw hpildred fifty thousand dollars($ 150,009, 30) per breach. Inad0ion,

MSUAA agrees that MBNA America shall be entillod to Injivictive relief to prevent violation or further

violation by MSLTAA and/or its employer% volunteers, agents or rep asonlativas of this Addendum, and

consents to submit to jurisdiction of the courts of the State of Delat a and of die Unitwed S sof

America located in The State of Delaware for any actions, suits or pr edings, arising out of or related to

this, Addendum or the Agreement Nothing herein shal I be construedl as prohibiting IVIRNA America

from pursuing any other remedy pn account of such broach or thr -ECnOd

S. In the evehit MSUAA receives a requestto disclose a Customer List parsuan to a

subpocna order of court of compotantiurisdiction or byjudicial or inistTative agency or cillslative

Wdy or rorri MSUAA agrees to; (i) immediately notify AMN, k America of the existe re, Terms

and circumstances surrounding such request, (i i) consult with MBNA America on the adviso )(lity of

taking legally available steps to resist or narrow sucli NqueZ and (ii i) if disclosure of such Customer List

is requirodordearned advisable, =rcise its beat efforts to obtain an order or other r4 Fable assurance that

confident;ai treatment will be accorded tomb portion of the Custo er List to be disclosed which

MBNA America designates.
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9, Except as amended by this Addendum, all oftho terms, c ditions and euveriatits f the
Agreement are valid, shall remain in full force and effec:t, and are hereby ratified atkd confil ed. Any

inconsistencies between this Addendum and the Agreement shall be govictnedby this Adden um.

Notwiihstanding anything to the contrary In the Agrement, the Agra -mant, as amended by t is
11In

Addendum, shall be gowmed by and subject to the laws of the Stateof Delaware (without rok to its

contlict of laws principles) and shall be deemed fbr all PUIPIDsw to bc made aud fidly Pifonied In

Delaware. I I

10. This Addendum may be executed in any number of coull erparts, eaelk of which shall be

cousidered an original, and allof which shall be deonied one and the ameirtstrument. TheAgreementI.

as amended by this Addendum, contaivis the entire agreement of the Irties wilb respect to the matters

coycrcd and no other or prior promises, negotiations or discussion 61 or written, in ide by any paTty or

its uinployeag, officers or aprits shall be valid'and binding. The rights and obligallort; set fanb it% this

Addendum (except MBNA Axacrica's obligatiori to provide MSVAA with a Customer List) shall survive

the termination Of ffie Agreement.

IN WlTNFSS WFIMOF, each party licroto, by its representative, hi is executed this Addendum as of the

date first above wriffen, and such party and its repre.gentatiVe warrant that such representative is duly

authotized to execute and deliver this Addendum for and on behalf I'such party.

M014TANA STATE UNIVERSITY MBNA AMEPJCA I 1ANK, NA,

ALUW ASSOCIATION

Dy; q 44'0" By:
Nar= )4nc!r' e- se_- Name., 'V000) .0"n

Title; Title: <F5 06
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BUSINESS CARD ADDENDUM

THIS ADDENDUM and Attachment #1 (the "Addendum") is entered into as of the L day of

.Ct4,o- 2000, by and between Montana State University Alumni Association ("MSUAA") and

MBNA AMERICA BANK, N.A. ("MBNA America"), for themselves and their respective successors
and assigns.

WHEREAS, MSUAA and MBNA America are parties to an affinity agreement, as the same

may have been amended (the "Agreement"), wherein MBNA America provides certain financial

services to certain persons included in certain lists provided to MBNA America by or on behalf of

MSUAA; and

WHEREAS, MSUAA and MBNA America mutually desire to amend the Agreement to include
MBNA America's BusinessCard products ("BusinessCard"): (i) as a financial service provided by
MBNA America; and (ii) as another part of MSUAA!s Program, MemberCard Program or Financial
Service Program, as the case may be (the "Program"), under the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained

herein, MSUAA and MBNA America agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum.

2. The parties agree that BusinessCard (as such product is more fully described on Attachment
#1) is now a part of the Program (as such product or Program may be adjusted or amended from time
to time by MBNA America, in its sole discretion). MBNA America may, at its option, offer
BusinessCard to some or all of the persons included on the lists provided to MBNA America under the
Agreement, and to business entities related to such persons.

3. MSUAA agrees to (i) exclusively endorse BusinessCard; and (ii) not sponsor, promote, aid,
advertise, or develop a loan program similar to BusinessCard. Subject to the foregoing, all other

promises made by MSUAA in the Agreement arising from its exclusive arrangement with MBNA
America shall also apply to BusinessCard.

4. During the term of the Agreement, MSUAA will receive the compensation set forth on
Attachment #1, Section 11 for BusinessCard credit card accounts opened pursuant to the Program.

BusinessCard compensation shall not affect any other compensation contained in the Agreement, and
the compensation referenced in the Agreement shall not apply to BusinessCard accounts.

5. Upon termination or expiration of the Agreement, or any aspect of the Program, MSUAA
shall not take action to cause the removal of MSUAA's design, image, visual representation,

identification, trademark, trade dress, service mark, logo or trade name (each, a "Mark") from the credit
devices, checks or records of any customer of MBNA America prior to (i) the expiration of said

customer's credit device, with respect to Marks appearing thereon; and (ii) the exhaustion and clearing

of such customer's extant check supply, with respect to Marks appearing thereon. Subject to the other

provisions of the Agreement, and to the extent not otherwise granted, MSUAA hereby grants to

H:Sales\Contract\U\MSUAA-Businesscud
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MBNA America a limited, exclusive license to use the Marks in connection with the Program,
including without limitation the promotion thereof MSUAA represents and warrants that MSUAA
has full right, power and authority to license the Marks to MBNA America as provided in the

Agreement and this Addendum.

6. Except as amended by this Addendum, all of the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this
Addendum, shall be governed by and subject to the laws of the State of Delaware and shall be deemed
for all purposes to be made and fully performed in Delaware.

7. This Addendum may be executed in any number of counterparts, each of which shall be
considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Addendum, contains the entire agreement of the parties with respect to
the matters covered and no other or prior promises, negotiations or discussions, oral or written, made
by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this Addendum as of
the date first above written, and such party and its representative warrant that such representative is

duly authorized to execute and deliver this Addendum for and on behalf of such party

Montana State University Alumni As atio! NA A RICA BANK, N.A.
By: 

By.
soci 

e.Name: 6V ett'- Nam

Title: Title:

Date: Date:
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ATTACHMENT #1

1. TERMS AND FEATURES OF BUSfNESSCARD ACCOUNTS

"BusinessCard Credit Card Account" means a business credit card account (Platinum Plusfor Business)

opened by a MSUAA Customer in response to marketing efforts made pursuant to the Program. The

terms referenced below will be subject in all respects to the terms set forth in the BusinessCard credit

card agreement to be entered into between MBNA America and each Customer (as defined below) as

the same may be amended from time to time. Further, this description may be adjusted or amended

pursuant to MBNA America's rights under the Agreement, as amended. Terms of the benefits will be

stated in the benefits brochure supplied to each Customer. MBNA America reserves the right to change

its product name (Platinum Plus for Business), in its sole discretion, from time to time.

A. The current annual fee for each business card issued to an MSUAA individual or business entity

pursuant to the BusinessCard program ("Customer") is $0.00 per card.

B. The current Annual Percentage Rate for Platinum Plusfor Business is a fixed rate of 14.99%.

11. COMPENSATION FOR BUSINESSCARD ACCOUNTS

BusinessCard Credit Card Account compensation shall not affect any other compensation contained in

the Agreement, and the compensation provisions referencing Credit Card Accounts shall not apply to

BusinessCard Credit Card Accounts. Compensation shall be calculated as set forth below:

A.. Compensation for Platinum Plusfor Business:

Twenty basis points (.20%) of the retail purchase transaction dollar volume generated by

Cardholders using a BusinessCard Credit Card Account with active charging privileges,

excluding those transactions that (i) relate to refunds, returns and/or unauthorized transactions,

and/or (ii) are cash equivalent transactions (e.g. the purchase of wire transfers, money orders,
bets, lottery ticket, or casino gaming chips).

Payment shall be made approximately 45 days after the end of each calendar quarter. All references to

accounts in the compensation provisions of this Attachment #1 are inclusive of Employee

BusinessCard Accounts.
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ADDENDUM TO THE MONTANA STATE UNIVERSITY
ALUMNI ASSOCIATION AGREEMENT

TH14, ADDENDUM and Attachment #1 (the "Addendum") is entered into this ) day of
2002 by and between Montana State University Alumni Association ("MSU"), and

M y America Bank, N.A. ("MBNA America"), for themselves and their respective successors
and assigns.

WHEREAS, MSU and MBNA America are parties to an affinity agreement last dated June 22,
1993 as the same was amended by a renewal addendum dated March 18, 1997 (the
"Agreement"); and

WHEREAS, MSU and MBNA America mutually desire to extend the term of the Agreement;

WHEREAS, MSU and MBNA America mutually desire to amend the Agreement to include the

frequent travel reward enhancement (the "Reward Enhancement") as another aspect of the

Program;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
MSU and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. The current term of the Agreement is hereby extended to end on March 31, 2007.
Thereafter, the Agreement shall automatically extend at the end of the current term or any
renewal term for successive two-year periods, unless either party gives written notice of its

intention not to renew at least ninety (90) days, but not more than one hundred eighty (180) days,
prior to the last date of such tenn or renewal term, as applicable. This Section shall replace all

provisions concerning the term of the Agreement, the renewal of the Agreement, and all notices
required to not renew this Agreement.

3. When used in this Addendum, the term "Reward Credit Card Account" means a credit
card carrying the Reward Enhancement opened pursuant to the Program.

4. The parties agree that the Reward Enhancement (as such credit card account
enhancement is more fully described on Attachment # 1) is now part of the Program (as such

credit card account enhancement and Program may be adjusted or amended from time to time by
MBNA America, in its sole discretion). MBNA America may, at its option, offer the Reward

Enhancement to some or all of the persons included on the lists provided by MSU under the

Agreement. The Reward Enhancement may be marketed under another name (e.g., Plus
Rewards). MBNA America reserves the right to change the Reward Enhancement name(s), in its
sole discretion, from time to time.

5. MSU agrees to not endorse, sponsor, promote, aid, advertise, or develop a travel rewards
program similar to the Reward Enhancement (other than MBNA America programs). Subject to

the foregoing, all of MSU's promises arising from its exclusive arrangement with MBNA
America in The Agreement shall also apply to the Reward Enhancement.
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6. During the term of the Agreement, MSU will receive the royalties set forth on
Attachment #1, Section 11. for the Reward Credit Card Accounts. Reward Credit Card Accounts
shall only generate the royalty compensation set forth on Attachment #1 notwithstanding any
other provision of the Agreement.

7. Upon termination or expiration of the Agreement, or any aspect of the Program, MSU
shall not take action to cause the removal of MSU's design, image visual representation,
identification, trademark, trade dress, service mark, logo or tradename (each, a "Mark") from the
credit devices, checks or records of any customer of MBNA America prior to (i) the expiration of
said customer's credit device, with respect to Marks appearing thereon; and (ii) the exhaustion
and clearing of such customer's extant check supply, with respect to Marks appearing thereon.
Subject to the other provisions of the Agreement, and the extent not otherwise granted, MSU
hereby grants to MBNA America a limited, exclusive license to use the Marks in connection with
the Program, including without limitation the promotion thereof MSU represents and warrants
that MSU has full right, power and authority to license the Marks to MBNA America as provided
in the Agreement and this Addendum.

8, Within forty-five (45) days of the full execution of this Addendum, MBNA America shall pay to
MSU the sum of Two Hundred Thousand Dollars ($200,000.00) (the "Advance"), as an advance against
future Royalties, subject to the provisions set forth below. All Royalties accrued shall, in lieu of direct
payment to MSU, be applied against the Advance until such time as the Advance is fully recouped. Any
Royalties accrued thereafter shall be paid to MSU as set forth in this Agreement. Notwithstanding the
foregoing, MSU hereby promises to pay MBNA America upon demand an amount equal to the difference
between the amount of the Advance and the total amount of accrued Royalties credited by MBNA
America against the Advance as of the date of such demand, in the event any of the conditions set forth in
Clauses (i) through (vi) below should occur:

(i) the Agreement terminates and the amount of the Advance has not been fully recouped
by MBNA America;

(ii) MSU breaches any of its obligations under this Agreement;

(iii) MBNA America is prohibited or otherwise prevented from conducting at least
four ( 4 ) direct mail campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement;

(iv) MBNA America is prohibited or otherwise prevented from conducting at least
three ( 3 ) telemarketing campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement;

(v) MBNA America is prohibited from conducting on-campus promotion campaigns
(e.F., tabling and postering) at major events during each consecutive twelve month
period during the term of the Agreement; and

(vi) Montana State University enters into, endorses, sponsors or promotes any Financial Services
with any entity other than MBNA America.

2
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9. Effective April 1, 2002, if MBNA America opens either:

(i) Eight Hundred (800) new Credit Card Accounts as a result of
telemarketing campaigns; or

(ii) (ii) Two Thousand (2,000) new Credit Card Accounts

in any calendar year, MBNA America will pay to MSU Five Thousand Dollars ($5,000.00)
within forty-five (45) days following the end of the applicable calendar year.

10. In addition to MSU's obligations under the Agreement to exclusively endorse the
Program, MSU agrees that during the term of this Agreement it will not market, solicit proposals
for programs offering, or discuss with any organization (other than MBNA America) the
providing of, any Financial Services of any organization other than MBNA America.

11. Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.
Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. Notwithstanding anything to the contrary in the Agreement, the Agreement, as
amended by this Addendum, shall be governed by and subject to the laws of the State of
Delaware (without regard to its conflict of laws principles) and shall be deemed for all purposes
to be made and fully performed in Delaware. This Addendum may be executed in any number of
counterparts, each of which shall be considered an original, and all of which shall be deemed one
and the same instrument. The Agreement, as amended by this Addendum, contains the entire
agreement of the parties with respect to the matters covered and no other prior promises,
negotiations or discussions, oral or written, made by any party or its employees, officers or agents
shall be valid and binding. Certain Financial Services or services under The Agreement may be
offered through MBNA America's affiliates. For example, business credit cards are currently
issued and administered by MBNA America (Delaware), N.A., and certain marketing services are
currently provided by MBNA Marketing Systems, Inc.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this
Addendum as of the date first above written, and such party and its representative warrant that
such representative is duly authorized to execute and deliver this Addendum for and on behalf of
such party.

MONTANA STATE UNIVERSITY MBNA AMERICA BANK, N.A.
ALUMNI ASSOCIATION

By: By:

Name: Name:

Title: Title:

Date: Date:

3



Attachment #1

1. Reward Enhancement Brief Product Description

This description is subject in all respects to the agreement to be entered into between MBNA
America and each customer, as the same may be amended from time to time. Further, this
description may be adjusted or amended pursuant to MBNA America's rights under the
Agreement, as amended by this Addendum.

A. There is no Annual Fee.

B. The current annual percentage rate is 16.9% OR a variable rate of prime plus
8.9 %. There may be an additional margin applied on account of the customer's
delinquency.

C. Customers may be able to select credit insurance as a benefit under the Program.

11. Reward Credit Card Account Royaltie

During the term of this Agreement, MBNA America will pay MSU a Royalty calculated as
follows, for those Reward Credit Card Accounts with active charging privileges. All Royalty
payments due hereunder are subject to adjustment by MBNA America for any prior overpayment
of Royalties by MBNA America:

A. $1.00 (one dollar) for each new Reward Credit Card Account opened, which
remains open for at least ninety (90) consecutive days. This Royalty will not be
paid for any Credit Card Account which, after opening, converts to a Reward
Credit Card Account.

B. $6.00 (six dollars) for each Reward Credit Card Account for which the annual fee
is paid by the Customer. If no annual fee is assessed by MBNA America (other
than as a result of a courtesy waiver by MBNA America), then such royalty will
be paid for each Reward Credit Card Account which: 1) has a balance greater
than zero as of the last business day of the annual anniversary of the month in
which the Reward Credit Card Account was opened; and 2) has had active
charging privileges for each of the preceding twelve months. A Reward Credit
Card Account may renew every twelve (12) months after the opening of the
account.

C. 2.50% of the finance charges assessed within a calendar quarter by the
application of the relevant periodic rate(s) to the respective average daily
balance(s) of certain Reward Credit Card Accounts (the "Finance Charges").
This payment shall be calculated as of the end of each calendar quarter. The
Finance Charges are assessed based upon the application of the relevant periodic
rate(s) to the average daily balances measured as of the end of each of the
preceding three months. The sum of the Finance Charges assessed during each

of the three months within the calendar quarter times the above percentage rate is

4



the quarterly payment due under this section. Each monthly measurement shall
include only Finance Charges assessed during such month, and shall exclude
Finance Charges assessed on Reward Credit Card Accounts which, as of the day
of measurement, are thiny-five (35) or more days delinquent or are 10% of more
over the assigned credit line for such Reward Credit Card Account.



TERM EXTENSION ADDENDUM

THIS ADDENDUM (the "Addendum') is entered into as of this I' day of July, 2007 by and
between Montana State University Alumni Association ("MSUAA"), and FIA Card Services,
NA. f/k/a MBNA America Bank, N.A. C'Bank"), for thernselves and their respective successors
and assigns.

WHEREAS, MSUAA and Bank are parties to an Agreement dated as of June 22, 1993, as the
same has been amended (the "Agreement"), wherein Bank provides certain Financial Services to
certain persons included in certain lists provided to Bank by or on behalf of MSUAA; and

WHEREAS, MSUAA and Bank mutually desire to extend the term of the Agreement and revise
the Royalty compensation being paid;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,MSUAA and Bank agree as follows:

I . The above recitals are incorporated herein and deemed apart of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. The current term of the Agreement is hereby extended to end on June 30, 2014.
Thereafter, the Agreement sball automatically extend at the end of the current term or any
renewal term for successive two-year periods, unless either party gives written notice of its
intention not to renew at least ninety (90) days, but not more than one hundred eighty (180) days,prior to the last date of such term or renewal term, as applicable. This Section sball replace all
provisions concerning the term of the Agreement, the renewal of the Agreement, and all notices
required to not renew this Agreement.

3. The following definitions are hereby added to Section I of the Agreement as follows:

"Business Credit Card Account" means a business Credit Card Account opened in response to
marketing efforts made pursuant to the Program.

"Business Rewards Account" means a Business Credit Card Account carrying the Business
Rewards Enhancement and opened pursuant to the Program.

"Business Rewards Enhancement" means the travel/merchandise reward Business Credit Card
Account enhancement as provided through Bank and offered as part of the Program for Business
Rewards Accounts. The Business Rewards Enhancement may be marketed under another name
as determined by Bank from time to time, in its sole discretion.

"Reward GIP Account" means a consumer Reward Credit Card Account opened pursuant to a
GIP in which MSUAA complies with the GIP provisions of the Agreement.

4. Schedule A of the Agreement is hereby deleted in its entirety.



5. Schedule B of the Renewal Addendum dated as of March 18, 1997 and Attachment #1 of
the Addendum dated July 12, 2002 are hereby deleted in their entireties and replaced with the
following:

SCHEDULEB

ROYALTY ARRANGEMENT

During the term of this Agreement, Bank will pay MSUAA a Royalty calculated as follows, for
those accounts with active charging privileges. Bank may create a special class of consumer
accounts for MSUAA employees under the Program, and will not pay compensation for such
designated accounts. All Royalty payments due hereunder are subject to adjustment by Bank for
any prior overpayment of Royalties by Bank:

A. CONSUMER CREDIT CARD ACCOUNTS

I . $1 .00 (one dollar) for each new consumer Alumni Credit Card Account opened,
which remains open for at least ninety consecutive days and which is utilized by
the Alumni Customer within the first ninety consecutive days of the consumer
Alumni Credit Card Account's opening for at least one purchase or cash advance
which is not subsequently rescinded, the subject of a charge back request, or
otherwise disputed.

2. S 1.00 (one dollar) for each consumer Alumni Credit Card Account for which the
annual fee is paid by the Alumm Customer. If no annual fee is assessed by Bank
(other than as a result of a courtesy waiver by Bank), then such Royalty will be
paid for each consumer Alumni Credit Card Account which: 1) has a balance
greater than zero as of the last processing day of every twelfth month after the
opening of that consumer Alumni Credit Card Account; and 2) has had active
charging privileges for each of the preceding twelve months.

3. 0.50% (fifty one-hundredths of one percent) of all retail purchase
transaction dollar volume generated by Alumni Customers using a
consumer Alumni Credit Card Account (excluding those transactions that
(1) relate to refimds, returns and/or unauthorized transactions, and/or (2)
are cash equivalent transactions (e.g., the purchase of wire transfers,
person to person money transfers, bets, lottery tickets, or casino gaming
chips)).

4. $75.00 (seventy-five dollars) for each consumer Alumni GIP Account opened,
which remains open for at least ninety (90) consecutive days and which is utilized
by the Alumni Customer within the first ninety consecutive days of the consumer
Alumni GIP Account's opening for at least one purchase or cash advance which is
not subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such consumer Alumni GIP Accounts will not qualify for any other
opening-of-an-account Royalty.



5. $ 1.00 (one dollar) for each new consumer Student Credit Card Account opened,
which remains open for at least ninety consecutive days and which is utilized by
the Student Customer within the first ninety consecutive days of the consurner
Student Credit Card Account's opening for at least one purchase or cash advance
which is not subsequently rescinded, the subject of a charge back request, or
otherwise disputed.

6. $ 1. 00 (one dollar) for each consumer Student Credit Card Account for which the
annual fee is paid by the Student Customer. If no annual fee is assessed by Bank
(other than as a result of a courtesy waiver by Bank), then such Royalty will be
paid for each consumer Student Credit Card Account which: 1) has a balance
greater than zero as of the last processing day of every twelfth month after the
opening of that consumer Student Credit Card Account; and 2) has had active
charging privileges for each of the preceding twelve months.

7. 0.40% (forty one-hundredths of one percent) of all retail purchase transaction
dollar volume generated by Student Customers using a consumer Student Credit
Card Account (excluding those transactions that (1) relate to refunds, returns
and/or unauthorized transactions, and/or (2) are cash equivalent transactions (e.g.,
the purchase of wire transfers, person to person money transfers, bets, lottery
tickets, or casino gaming chips)).

8. $50.00 (fifty dollars) for each consumer Student GIP Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by the
Student Customer within the first ninety consecutive days of the consumer
Student GIP Account's opening for at least one purchase or cash advance which is
not subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such consumer Student GIP Accounts will not qualify for any other
opening-of-an-account Royalty.

B. REWARD CREDIT CARD ACCOUNTS

Reward Credit Card Account Royalty compensation provisions will not affect any other Royalty
compensation provisions contained in the Agreement, and the Royalty compensation provisions
referencing any other form of Credit Card Accounts will not apply to Reward Credit Card
Accounts.

I . $ 1.00 (one dollar) for each new Reward Credit Card Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by the
Customer for at least one purchase or cash advance which is not subsequently
rescinded, the subject of a charge back request, or other-wise disputed. This
Royalty will not be paid for any Credit Card Account which, after opening,
converts to a Reward Credit Card Account, or for any Reward GIP Account.

2. $ 1.00 (one dollar) for each Reward Credit Card Account for which the annual fee
is paid by the Customer. If no annual fee is assessed by Bank (other than as a
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resuit or a courtesy waiver by Bank), then such Royal Ly will be paid fbr each
Reward Crcdit Curd Account which-. 1) has a balance greater than zero as of the
last business day of the annual anniversary of the month in which the Reward
Credit Card Account was opened; and 2) has had active charging privileges fbr
each of the preectling twelve months. A Reward Credit Card Accotint may renew
every twelve months after the opening of the account.

3. 0.20% (twenty one-hundredtlis of one porccat) of a] I rutai I purchase
transaction dollar. volume gortotwed by Customers using a consumer
Reward CradlL Card Account (excluding those transactions that (1) relate
to rellinds. returns And/or unauthorized transactions, and/or (2) am cash
equivalent tratistiolions (e.g,.,tlw purob4se orwire transfers, bets. lottery
tickets, a r casino gaming chips)).

4. S75.00 (sevonLy-five dollars) for each Reward GIP Account opened, which
remains open for at least ninety (90) consecutive days and which is utilicd by the
Customer within the first ninety (90) consecutive days of the Reward GIF
Account's opening fbr at least one purchasc or cash advance which is not
subsequently rascindcd, the subject of a charge back requM or otherwise
disputed. Stich Reward GIP Accounts will not qualify for any other opening-of-
an-account Roy;ilty.

C. OUSIMMS C&P-D .01 INTS
I'LCI&RD ACC

Business Credit Card Account Royal ty compensation provisions will riot alrect any other
Rayally compensation provisions contained in the Agreement, and the Royalty compensation
provisions rorercticing any othar form orCredit Card Accounts will not apply to Business Credit
Card Accounts.

0.20% (twenty one-hundredths of one percent) of the retail purchase transacdon
dollar volume generated by Customers using a Business Credit Card Account
with active charging privileges, excluding those transactions that (i) relate to,
refunds, returns and/or unauthorized transactions, and/or (H) are quasi cash
transactions (e.g., the purchase of money orders, travelers chocks, fomip
currency. lottery tickets, casino chips, racetrack wagers, vouchers radeernable for
cash or other items readily convertible iiito cash).

D. DIJ 1 686 R FWAR-1 ACCOT JNTS

Business Rewards Ac count Royalty compensation provisions will not allb t any other Royalty
compensation provisions contained irt the Agreement, mid the Royalty compensation provisions
Nfel'01101112 Any other farm nfOredh Card Accounts will riot apply to Business Rewards Credit
Card Accounts.

4^
P-9% (twenty- ona-hUndradths ofonc percent) of the retail purchaselransaction
dollar volume gmemed by Customers using a Business Rewards Account with
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active charging privileges, excluding those trimsactions that Q) relat c to refunds,
ruturns and/or unauthorized transactions, and/or (ii) are quasi cwh transactions

(Pg the purchase of money ordcrs travel= checks, fbreiga cuffency, lottery
tickets, casino chips, racetrack wagers, vouchers redconlable for cash or other
items readily convertible into cash).

r;. MI&D R RVF, RFVQkVIXQ LOAN ACC UNTS

I . S5.00 (five dollars) for each new consumer Gold Reserve Account opened,
which is utili7ed by the Customer for at least one transaction which is not

subsequently rescinded or disputed.

2. 0.25% (twenty-five oile-huncircdilis o ono percent) of the av= gc of au month-
end outstanding balances (excluding transactions that relate to credits and

unauthorized trinsictions) in the calendar year for certain consumer Gold Reserve

Acrounv;.This paynicnt will be calculated as of the end orcach calendar your,
based upon outstanding bala ' nces inemrod as orthe end of each of the preceding
calendar months orthit year occurring during the term. Each monthly
vicasurunitait will Include outstanding balances for only those consumer Gold

Reserve Accou nts which are open with active charging privileges as or the I ast
day of such month. This Royalty will be paid within sixty days following the cad

of the calendar year in which it is carried.

Jr. I ANACCOUNTS

1. $5.00 (five dollars) for each new consumer Gold Option Account open4 which
is utirized by lbo Customer for at least one transaction whicli is not subsequently
rcs;cindad or disputed.

2. 0.25% (twolLy-five onc-hundredths orone percent) of the avenge of all month-
end outstanding balances (excluding transactions that relate to credits and
unnuilhozized transactions) in ts - calendar ym fbT Certain consumer Gold Option
Accounts. This payment will be calculated as orthe end of each calendar year,
b4sed vpon outstanding balances measured as of The and of each of the proceiding
calendar nionthsorthatycaroccurring during the tam Eachnionthly
incoureniont will include outstanding WUnces for only those consumer Gold
Option Accounts which are open with active charging privileges as of the last. day
orsuchnianth. 1'his Royalty will be paid within sixty days following the and of
the calendar year in which it Is earned.

C

"CD Deposits" means those deposits in the certificate or deposit accounts opened by Members in
response lo warketing cfforLs made pursuant to the Program.
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--MMDAl)cposiW'mcans thostdoposits in the money Ynarket deposit accounts opened by
meritbms in response to marketing efforts made pursuant to the Program. Y , otil

% (=ona-hundredihs of am percent) on an annualized basis, computed
.,9 Z!monthly (periodic rate of 0.404t6"ff of the average MMDA Deposits.

00 9 3 C% )

lona-luindredths 'of one percent) on an annualized basis, computed
monthly (periodic rdic oro=&333e% of the avai-4e CD Dupogits. ji

V, UP

ROYATZYA_1)YANXJ & 
1046-)

Within 45 day of oxccu on und within 45 days oreach July lsduring the terni of this
Addendum from July 1'. 2008 tfitough Suly 1. 2013t Bank shall pay to MSUAA the sum of one
huildrcAl twenty-five thousand dollars ($125,000 dollars) (each, an *Advance"), as an advance
against future Royalties, subject to the provisions set forth Wow. All Royalties accrued shall
(except for GIP Royalties), in lieu otdirect payment to MSUAA, be applied against each or uie
Advances until such time as all Advances are fully recouped. GIP Royalties shall be paid
dirceLly to MSUAA in accordance with the Asmemont, Any Royalties accrued thereafter shWI
be paid to MSUAA as SOL forth in this Agroarneiit. Notwithsta:nding the roregoin& (x) Bank
sliall no longer be obligated to pay any additional Advances to MSUAA hereunder, and (y)
MSUAA hereby promises to pay Bank upon demand an amotint equal to the difference between
the total amount of the Advance(s) paid by Bank and the total amount of accrued Royalties
ciaditdd by Bznk agRinm such Advance(s) as of the date orsuch demand, in the event any of the
conditions act forth in Clinises (i) through (v) below should occur-

(i) ilia Agreement is tm-minated prior to June 30, 2014;

(ii) MSOAA breaches any ofits obligations under this Agreement;

(in) Bank is prohibited or otherwise prevented from conducting at least five (5) direct
mail campaigns to the full updaicd Mailing List during each consecutive twelve
month period during the terin of the Agreement;

(iv) Bank is prohibited or otherwise prcvcmcd from conducting at least 4 (four)
telemarketing o:unpaigns to. the full updated Mailing List during each consecutive
twelve month period during the term of the Agreement, and

(Y) Bank is prohibited rrom iin-canipub promotion campaigns Lej.. stadium, campus, race
course, etc.) at major Montana State University events during each consecutive
twelve month period during the torrh of the Agreement

(vi) the Montana State University entcri; into, endorses, sponsors or promotes any Financial
Service Product with any entity adier than NaL

2. If during any given year(s) during the initial term of this Agivernent Bat* recoups all
prior Advances paid by it to MSUAA in prior years, and pays MSUAA Roy;iltics acci uod by



MSUAA over and above the Royalties used by Bank to recoup such prior Advances (the "Paid
Out Royalties"), then Bank may reduce the amount of any subsequent Advance(s) due by the
amount of any such Paid Out Royalties.

1. ROYALTY GUARANTEE.

MSUAA shall be guaranteed to accrue Royalties, with the exception of GIP Royalties which
shall not be included in the calculation of Royalties in determining the Guarantee Amount as
defined below, (including without limitation the amount of the Advances) equal to or greater
than eight hundred seventy-five thousand dollars ($875,000) (the "Guarantee Amount') by
the end June 30, 2014, subject to the provisions set forth below. If on June 30, 2014,
MSUAA has not accrued $875,000 in Royalties, Bank will pay MSUAA an amount equal to
the Guarantee Amount minus the surn of all compensation accrued by MSUAA during the
initial term of this Agreement and all unrecouped Advances. Notwithstanding the foregoing,
this Royalty Guarantee and any obligation of Bank hereunder shall be expressly contingent
upon the non-occurrence of any of the conditions set forth in Subsection F. L, above.

6. Except as amended by this Addendum, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.
Any inconsistencies between this Addendum and the Agreement shall be governed by this
Addendum. Notwithstanding anything to the contrary in the Agreement, the Agreement, as
amended by this Addendum, shall be governed by and subject to the laws of the State of
Delaware (without regard to its conflict of laws principles) and shall be deemed for all purposes
to be made and fiffly performed in Delaware. This Addendum may be executed in any number
of counterparts, each of which shall be considered an original, and all of which shall be deemed
one and the same instrument. The Agreement, as amended by this Addendum, contains the
entire agreement of the parties with respect to the matters covered and no other prior promises,
negotiations or discussions, oral or written, made by any party or its employees, officers or
agents shall be valid and binding. Certain Financial Services under the Agreement may be
offered through Bank's affiliates.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed
this Addendum as of the date first above written, and such party and its representative warrant
that such representative is duly authorized to execute and deliver this Addendum for and on
behalf of such party.

Montana State University FIA Card Services, NA.
Alumni Association

By: By:

Name: 
Name: YAC

Title: Title: Vr

Date: 4. 1 Z--7 10:1 Date.


